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UNITED STATES
FORM D SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
8EC Maii Washington, D.C. 20549 OMB Number:............... 3235-0076
. Expires:July 31, 2008........ccoocreninens
khail gpergtqessmg FORM D Estimated average burden
on hours per response............... 16.00
NOTICE OF SALE OF SECURITIES
JUL 14 2008 PURSUANT TO REGULATION D, S ECUSEONLY
SECTION 4(6), AND/OR
Washington, D¢ UNIFORM LIMITED OFFERING EXEMPTION DAITE RECEIVlED
108
Name of Offering ([T check If this is an amendment and name has changed, and indicate change.)
Petrolifera Petroleum Limited - Offering of Common Shares PROCESSED
Filing Under (Check box{es) that apply): [J Rule 504 [J Rule 505 &3 Rule 506 O Section4(6) [J ULOE"
Type of Filing: B New Filing O Amendment e yi1 8.2008.

[
A. BASIC IDENTIFICATION DATA 5 J

1. _Enter the information requested about the issuer IHOMSQN_MERS

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.)
Petrolifera Petroleum Limited

Address of Executive Offices fNumber and Strest, City, State, Zip Code) | Telephone Number {Including Area Code)
Suite 900, 332 - 6th Avenue S.W., Calgary, Alberta T2P 0B2, Canada | (403) 539-8450
Address of Principal Business Operations {Number and Street, City, State, Zip Code} | Telephone Number (Including Area Code;)

(if different from Executive Offices)

Brief Description of Business _

Crude oil, natural gas and natural gas liquids exploration and production company
Type of Business Organization

[ corporation [ iimited partnership, already formed [ other {please specify). -

] business trust [ limited partnership, to be formed 08053228

Month Year i
Actual or Estimated Date of Incorporation or Organization: E] EE [ Actual [ Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) (N

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securilies

and Exchange Commission (SEC} on the earlier of the dale it is received by the SEC al the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Avenue, NW._, Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Par E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance cn the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopled this form. issuers relying on ULOE must file a separate notice with the Securities Administrator in each slate where sales
are to be, or have been made. If a slate requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the foderal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an avallable state exemption unless such exemption is predicated on the
filing of a fedearal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: ] Promoter [J Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Wine, Gary D.

Business or Residence Address {Number and Street, City, State, Zip Code)

Suite 900, 332 - 6th Avenue S.W.,, Calgary, Alberta T2P 0B2, Canada

Check Box{es) that Apply: ] Promoter [ Beneficial Owner [ Executive Officer & Director O General and/or
Managing Partner

Fult Name (Last name first, if individual}

Barkwell, Donald D.

Business or Residence Address {Number and Street, City, State, Zip Code)

535 Suite 900, 332 - 6th Avenue S.W., Caigary, Alberta T2P 0B2, Canada

Check Box{es) that Apply:  [J Promoter O Beneficial Owner [ Executive Officer Bd Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Evans, Colin M,

Business or Residence Address {Number and Street, City, State, Zip Code)

Suite 900, 332 - 6th Avenue S.W., Calgary, Alberta T2P 0B2, Canada

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer X Director 7 General and/or
Managing Partner

Full Name {Last name first, if individua!)

Gusella, Richard A.

Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 900, 332 - 6th Avenue S.W.,, Calgary, Alberta T2P 0B2

Check Box{es) that Apply: [T Promoter [J Beneficial Owner [ Executive Officer B Director [ General andfor
Managing Partner

Full Name {Last name first, if individual)

McGregor, Stewart D.

Business or Residence Address {Number and Street, City, State, Zip Code)

Suite 900, 332 - 6th Avenue S.W,, Calgary, Alberta T2P 0B2, Canada

Check Box{es) that Apply:  [J Promoter [J Beneficial Owner [ Executive Officer [ Director [0 Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Maureau, Gerrit T.

Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 900, 332 - 6th Avenue S.W., Calgary, Alberta T2P 0B2, Canada

Check Box(es) that Apply:  [J] Promoter [ Beneficial Qwner [0 Executive Officer [{ Director O General andfor

Managing Partner

Full Name {Last name first, if individual)
Smith, Christopher J.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 900, 332 - 6th Avenua S.W., Calgary, Alberta T2P 0B2, Canada

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Check Box(es) that Apply: <] Promoter Beneficial Owner [0 Executive Officer {0 Director

O Genera! and/or
Managing Partner

Full Name {Last name first, if individua!)
Connacher Oil and Gas Limited

Business or Residence Address {Number and Street, City, State, Zip Code}
Suite 900, 332 - 6th Avenue S.W., Calgary, Alberta T2P 0B2, Canada

Check Box{es) that Apply:  {J Promoter [ Beneficial Qwner [0 Executive Officer [ Director

O General andfor
Managing Partner

Full Name {Last namae first, if individual}
Trapeze Capital Corp. and Trapeze Asset Management Inc.

Business or Residence Address {Number and Street, City, State, Zip Code)
22 St. Clair Avenue East, 18th Floor, Toronto, Ontario M4T 2S3, Canada

Check Box(es) that Apply:  {_] Promoter [OBeneficial Owner B4 Executive Officer  [] Director

[J General and/or
Managing Partner

Full Name {Last name first, if individual)

Bibby, Kristen J.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 900, 332 - 6th Avenue S.W,, Calgary, Alberta T2P 0B2, Canada

Check Box(es) that Apply: ] Promoter [OBeneficial Owner [ Executive Officer [ Director

[ General andfor
Managing Partner

Full Name (Last name first, if individual)
Gustaijtis, Kazimier A,

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 900, 332 - 6th Avenue S.W.,, Calgary, Alberta T2P 0B2, Canada
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., 0 =
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? NIA
Yes No

Does the offering permit joint ownership of @ SINGIE LNMIL? ..ottt st et s s P3| 0
Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated persen or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the infermation for that broker or dealer only.

Full Name (Last name first, if individual)

RBC Capital Markets Corporation

Business or Residence Address (Number and Street, City, State, Zip Code}

Three World Financial Center, 200 Vesey Street, New York, New York 10281-1021

Name of Assoclated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or Check INAIVIAUAL SEALES) .........cc.ccieieeeiceerereseriaees rasastesetsstaessesmsseeassobesessserabsseassssennseseessansesessansns &2 Al States
0o} ON] [a]  [ks]  [ky]  [ta] [mE] [wo] [wA] [w] [W§] [ms]  [wol
(] [(~E] (W] [nH] [ [WM] [N [NC] [ND]  [OH] [OK] [GR] [PA]

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUA! SEAES) ........cccocieeie et ce et e et ee e e e e e e saeeeeseesnressenensenanneramseernessmnenees [ All States
ol Dn] o [a] (ks [kv] [t} [ME] [mb] [MA] [Mm] [mn] [wS] [mO]
(] [NE] [w] [wA] [N] (WMl [RY] (NGl [ND) (oH] [oK) [GR]  [PA]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Soficit Purchasers

(Check “All States™ or check individual States) ] Al States
el DN DAl [ks] (k] [ta] [ME] [wo] [wA] (W] [my] [MS] [mO]
MT]  [Nel W] [nH] [W)]  [wm] [NY] [Nc]  (8B]  [GH] [6K] [OR]  [PA]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none” or "zero." If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DD ..ttt ettt e et ek e b e RO e s R e re e e e s R e e Re et eaenn s $ NIA $ NfA
EQUITY ..ottt s e e em e e e e s s b et nhe sr e b sa R bR b e e s es e b senbennrns $40,437,054* $10.576,404"
2 Common [ Preferred
Convertible Securities (iNCIUAING WAITANTS) .....c..cviiei s asb e aens $ N/A $ N/A
Partnership IErestS........c.o.veveeeir et et st verea b vaee b serseresesersasbsasrssonerebensrssrnsorsens D N/A $ N/A
Other (Specify Yttt oot e e b ebea bt bam e b ans s ans et sasanesans $ NIA $ NIA
TORAL ettt et s ar e et e e e e ann $40,437,054° $10.576,404"
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or “zero.”
Aggregate
Number Doliar Amount
investors of Purchases
ACCTRAIMED INVESTONS .. .ot itirrrrrn e e e s a e e b easabsses et be b o4 set b bmemsetsna b mmnaseen 6 $10,576,404"
Non-accredited INVESIONS ...t re e s s e e e e e ne s gnes N/A $ N/A
Total (for filings under Rule 504 only)......c..cccoiimeiniicinieeee e eeeeeeeeeenes N/A $ NfA
Answer also in Appendix, Column 4, if filing under ULOE.
3. I this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C —Question 1.
Type of Dollar Amount
Type of Offering Security Soald
RUIE BOG ..ottt rr et en vt sre s rae s s e e s e e e et e b e s e s bbb Eeas et e bbbt ertsean N/A $ N/A
REGUIAHION A ..oioiirieerni et e ettt e e beme s ere e snn s ses s eee e eessentesceseaeesesensrssassreneasererasnas N/A $ N/A
RUIE SO ..ottt et e et s e emea e ra s se e et sa e aaeas e ense st anrnsrabsbesbaberssbarenssseresnas N/A $ NIA
L= | OO U TS UR U UR TN NIA $ NIA
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEr AGENES FEES ... e e e ban b s b s s b bt bd et et b4 bk em st e emen s emeesennns [ 5 760.00*
Printing and Engraving CostS.......vuvieeienneie s sisetsim s cnseeeesssensses e ems sesenseeeannsesansstesesesengesenenne X $ 5800.00"
LBGAT FES .. ettt ettty et e er e e e e R e e e b e anA b e e aA b bad s et e ban =X 5 76,900.00*
ACCOUNBING FEES ..ot reras s s s b rea s e s s b bbb ebss b sems bt bt emrem s emreseememsnene $ 37,400.00*
ENGINEEING FRES..... oot ieeisiieetieeiesststes e beeeteseassees e eas s ees s esess et anssessetensseseassmomereseatsesreesseensnsrnesessmenesen X $ 1112.00"
Sales Commissions (specify finders' fees SeParataly) ... v s s e HKs 2,021,853*
Stock Exchange Listing FEES..........c..or it cieere e ver e e vt ceeaerere e vraeeeans < $ 73,231.00"
Securities Commission Filing Fees B 3 15,162.00"
TORAI et e ettt e ae b e e et e et et ateasent et et oren = $2,232.318"

" All dollar figures are expressed in U.S. dollars calculated as of July 9, 2008,
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses fumnshed in response to Part C - Question 4.a. This difference is the adjusled gross
proceeds to the issuer.” $38,204,736"

5. Indicate below the amount of the adjusted gross proceeds o the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, fumish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
Salaries and fees............... SOOI [ . N/A Os N/A
Purchase of real estate Os N/A Os¢ N/A
Purchase, rental or leasing and installation of machinery
AN BOUIPMENL. c.e.oiiiiiecetic et eese ettt st s ms e sresas st esnssaeresseeressessssesasssesassresnesnssnessssnesssssssssnrasssors L) B N/A Os NIA
Construction or leasing of plant buildings and facilities........ocovercrervecsieesies s ssssnesensnee L1 8§ N/A Os N/A
Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUANT 10 @ MEIGETY ...vvveirices e re s es e ma s s bas b s s s ass b assesesssstosssssssrions L B N/A Os N/A
Repayment of INAebLedNESS ... cv.covvov e e e ans e sme s ene s snrnnsspnaevesensentes ] B N/A $11.629,000*
WOTKING CAPILAL . ...cvvvrvrverrrrinesieresrereseasensssers s snsssssessssansssssssssssssssessansissssassssssssssssesssnssssonssninsareos. L1 3 NIA [ $26,575.736"
Other (specify): Os Os
........... Os N/A Os
COMIMN TOAIS ...cveetiiiccistieseciceisiessiab e sesmet s eeereees s eseasses e s smesssesnssaseenssssssssnsnsssessssssnsnsasaratssansnsen Os N/A $38,204,736"
Total Payments Listed {cOumn totals added).... ..o eeeeieeeeeciece e st eee e e e sen BJ $.38,204,736%

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type} Signature Date
Petrolifera Petroleum Limited w ‘2?% July 10, 2008
Name of Signer {Print or Type) Title of Signer (Print or Type)v -

By: Kristen .J. Bibby Vice President, Finance and Chief Financial Officer

| ATTENTION |

Intentignal misgtatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

* Al dollar figures are expressed in U.S. dollars calculated as of July 9, 2008,
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